June 22, 1983

federal Cammunicatons Commission
Washington, D.C. .

Re: Report and Order and Further Notice of Proposed
Rulemaking In the Matter of implementation of Sections
of the Cable Television Consumer Protection and
Competition Act of 1992 (the "Repart & Order°).

Dear Commissioners:

As you may be sware, the undersigned lending institutions are major lenders to the Cable
Telavision industry with over $18.5 billion in commitments. Accordingly, we feel that it is importent
to share our views on the FCC’'s Report and Order. Qur commants are directed toward the current
state of the financial marketplace for Cable Television, the expected consequences of the proposed
rules on existing and future financings and the corresponding impact on the industrv’s abiliity to invest
in the plant and equipment necessary to provide sdvanced multimedia services to its customers.

When the Cable Act was passad in October 1992 the financisl community initially rescted
positively to what sppesred t0 be a resolution to a sionificant amount of uncertainty which had
persisted since cable re-reguiation was proposed several years ago. However, the combingdon of the
staged roll-out of the rules. their complexity and aaveral incansistencias has crastad a graat daal of
concern among operators and lenders alike and confusion for consurners.

Drdar an their Cash Flow (defined as earnings before interest, téxes, deprecistion and amortization),
significant uncertsinty remains as to the ultimate ceduction in Cash Flow and the timing of such
reduction. These uncertsinties result from: (i} the complexity of the rules and the existence of
inconsistencies therein; (i) the staged roll-out of the rules; (iii) the leck of defined cost of service
showing standards and the intended adoption of such standards subsequent to the dete when & cable
operstor must opt for either spplication of the FCC benchmark methodology or a cost of service
showing: {iv) the outcome of retransmiscion congant negotistions snd the insbility of cable systom
operators to pass along any associated payments prior to October 6, 1994; (vi the FCC's continued
congideration of excluding syatoms with loss than 30% penotration from the definition of competitive
tystems which may result in 8 further 17% reduction in the benchmark rates snd, accordingly, basic
program rates; (vi} the FCC's right t0 examine rates which, after the initial roll-back, are stll sbove the
benchmark and order further reductions thereof; and, (vil] potentisl delsys in implementing the Repont
and Order due to the loglatics of conducting cost of service showings and potentul lvgul clwllviyes.
This uncertainty is further exscerbated by: {i! a benchmark rats structure which appesrs to disincent
the operetors from upgrading their cable plant (the sverspe permitted rate per channel dectines as
channel capacity increases) and, therefore discoursges the introduction of new sarvices which may
generate revenues 0 offsel lower Lusic revenues; (il 8 benchmark rate structure that encoursges the
substitution of less expentive programming for existing programming (because the benchmarks do not
direclly lactur in the cust of programning), which may reduce the overall attractiveness tc the
cansumer of basic cable programming; and, (iii} the must carry/retransmission consent rulas which may
rosult in the - wxulusion uf certain existing broadcast or cable programs and further Impact the
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consuhec's perception of the value of basic cable programming.

In the Commission meeting on Aprit 1, 1993, Commissioner Barrett ssked the FCC staff if these
ragulstions would have any effect an the industry’'s ability to access new financing. The staff
suggested it would not. We respecttully disagree. Since Cash Flow is the primary determinant of a
cable system's debt capacity, until all consequences of the Report and Order are determined (including
the results of cost ot service appesis), new bank financing will be inaccessible 10 most cable operators.

it is estimated that it may take a numbaer of quarters for the industry to fully assess the impact of tha
Report and Order and provide the financial community with mesningful forecasts. Itis uniikely that we
will lend new funds to the industry until the impact of the Report and Ordar is quantified and the
operators are able to provide supportable focecasts.

The Cash Fiow reductions resulting from the Report and Ocder thresten 10 pisce many cable
system operators in default of benk and insurance company loan agreements since mott of these
agresments contain financial covenants based on Cash Flow. Thesa financial covenants were based
on Cash Flow forecasts prepared prior to the publication af the Report and-Ordaer. These forecaste
showed reasonable growth in revenues and Cash Flow from a combination of modest rate increases,
subscriber growth and system axpsnsion. This foracaniad operating performance may In meny cosos
no longer be attainsble given the Cash Flow reductions attendant to the FCC benchmark methodology
snd the disincentives therein to system axpansion. Many operators will need to seek amondments of
their financial covenants. Others may have to divert funds from capital expenditures, raise additional
equity of amend their debt amartization schedules to meet existing dabt ropayment obligations. While
the strongest cable operators will have ﬁnancung options, the smaller “sll cable” operstors will find il
forms of capital elusiva.

As s ragult of thege potential covenant defsults banks and inaursnce mmpanies. traditionalty
the primary source of debt capital to the Cable Television industry, may likely face heightened
regulatary scrutiny of their activities relsted to Cable Television. Depending on the magriitude of the
impact of these changes on their Cable Television loan pontfolios and the magnitude of the
corresponding reguistory pressures to roserve cspits! ageinst the portfolios, bunks and insurance
companies may find their geners! ability 10 extend credit to this industry somewhat diminished.

-- Tivss8 rulamskings occur st a time whea technologived Jeviiiopment stands ready to avail the

cable customer of numerous new products umd survices which will lead to the nteractive
communications highway, Howsver, without the ability to access new capital, many operstors will
have to defer investment in plant impruvernunts until they 3re abie to demonstrate to financial markets
that their Cash Flow is capsble of supporting additions! debt. This concern is particularly acute for the
smailer cable operators who Uu not have access 10 the public capital markets and rely primarily upon
bank and insurance company finsncings.

Even if this scarcity of capital is resolved over time, the FCC's benchmarks do not seem to
favor mury technologically sdvanced systems. in the past, the ability 10 recover such investments led
to the significant improvement in the quality and diversity of csble programming such as CNN, C-Span,
Blasck Entertainment Television and Nickelodson. However, the proposed regulation makes it difficult
to recover costs of higher channel capscity and 1o justify investment in system upgrades. We believe
that this dilemma is attributable to ths methodology for setting the announced benchmark levels. I
situstions where competition exists between s cable television operator snd a second provider of video
programming, the competition is genersily in lts esrly stages of development snd a susigingble
competitive rate level may not yet be esteblished. (n our experience with competitive markets, both
providers are compating for market share and are not operating at sustsinable rate levels. The cable
operator is able to offset the lower rates in the competitive system with Cash Flow from other systems:
on the other hand the second provider is genersily equity financed and is initially charged with gaining
macrket share rather than generating sutficient Cash Flow to justify its capital investment. As a result.
the rate levels in most of the competitive situations are not likely to be sustainable over the long term.
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This is demonstrated by the fact tnat in several markets where competition had existed, one of the two
providers either became insolvent or voluntarly withdrew from the market.

We urge that the potential consequences outlined above be given serious consideration when
evaluating the proposed rules. Specifically, we ask that you promptly reconsider, refine and clarify the
basis of the rate benchmarks and the means by which operators can preserve their financial viability
through cost-of-service showings. Faillure to take this prompt action, we strongly belisve, witl have
2 negative eftact on the banking industry’s ability to finence the continued arowth of the cable
television industry. This in turn will be injurious 10 the consumer’s quality of service and programming
content; the comgetitive environment for development of highly sophisticated, broadband netwarks
which will provide for multi-faceted interactive service including voice, data and video components;
overall employmant and the smaller entrepreneurial operator's ability to sucvive.

We look forwsrd to pursuing these issues in greater detail by participating in the upcoming
comment period related to the cost-of-service rules showing.

Sincerely,

First Union National Bank

Bank of Boston I
Fieet Nationes! Bank

Bank of Hawaii

The Bank of New York

The Benk of Nova Scotis

Canadisn Imperial Bank of Commerce
Citibank

CoreStates Bank

Firet Nationa! Bank of Chicege

-———

Meiion Bank

Morgen Gusranty Trust of New York
NadonsBank

ANC Benk

Royal Bank of Canada

Soclets Quriural

-- Toronto Dominion
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June 18, 1083

Federal Cormmmunioations Cornmission
Wastington, D.C.

Re: Report and Order and Further Notice of Proposed
Rulemaking in the Mater of implementation of Sections

of the Cabls Television Consumer Protection and Competition
Act of 1962 (the “Report & Order’)
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depreciation and emertingtion). (n fact, cur primary test of a cable company’s dett oapacky, and henoe,
how much we sre wiling 10 lend, is that company’s mtio of gebt-to-cash flow.
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Cablevision’s recertly fisd 8-1 with the Securiiies arnd Sxohengs Commission. Continentsl, the tiid
cable system operator with 8.9 milion subscribers, NEp SiMENd that the applicetion of the
eost-ol-eervice showings, any darifiostion

benchrmark any
Cortinental and assuming Continental s able 10 fully reesver s oosts pius u reasonable prol for cable
equipment and instaliation) 1o ks cablie systems 88 of Aprd 1, 1993 would result In an annualized reduction
in revenues of $60 milion to $70 miion, T&mas&baiimm_hw-
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3
new extenaions of credk to the industry as a direct result of our lrablity to quartify the reduction In pash
flow stiendent to the Report and Order and the timing thered!, Cisarly the industry’s sblifty to acosss
finanicing from banks has been harshly affected by the Repont and Order. The impact of the Raport and
Order. howevar, may prove to bs more pervesive than just a curtaling of new credR exdensions by the

banking industry

The cash flow reductions resufiing from the Repant and Order threaten 10 place many csble system
operators in default of banir and Ineurance mwmdem
ware beeed on eae

Although the impact of the Report and Order will be eigniieant on existing credk arrangements s eflects
aiso mey change the criteris applied for future cretit etensions. mmndww.w



Conciusion

We urge that the potential consequences owtiined above be given serious consideration when evalusting
the proposed rules. Specifically, we ask thet you promptly reconskier, refine snd clarty the badls of the rete
benchmaris and the means by which opersiors can preserve thelkr financial viabiilty through oosi-clssrvics
showings. Falure to take this prompt action, we Deligve, Wil have B negative effect on the banking
industry’'s ablity to finance the continued growth of the asble television industry. This in tum will be Injurious
to the consurner's quality of senvics; programming Quaity; the eompetkive environment for development of
highly sophisticated, brondbank networks which wil provide for mutti-iaceted intersctive servics including
volos, dats and video components; ovaral employmert; and the smafer entreprenairial operator’s abllity

to survive. :
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Exhibit 2

FORM 10-Q
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
(Mark One)

{ X ] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 1993

OR

L ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from = to

Commission file number 1-9046

Cablevision Systems Corporation
(Exact name of registrant as specified in its charter)

_Delaware 11-2776686
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)
i . New York 11797
(Address of principal executive offices) (Zip Code)

Registrant’'s telephone number, including area code _(516) 364-8450

Indicate by check mark whether the registrant (1) has filed all
reports required to be filed by Section 13 or 15(d) of the

Securities Exchange Act of 1934 during the preceding 12 months (or

for such shorter period that the registrant was required to file
such reports), and (2) has been subject to such f£iling requirements
for the past 90 days. Yes X No

Number of shares of common stock outstanding as of August 1, 1993:
Class A Common Stock -~ 10,403,608
Class B Common Stock - 12,419,032




CABLEVISION SYSTEMS CORPORATION

Minority interest in 1993 represents U.S. Cable’'s share of losses in
VC Holding, limited to its $3.0 million investment. At December 31,
1992, as part of a restructuring and reorganization involving the
Company's unrestricted subsidiary V Cable, U.S. Cable acquired a 19%
interest in VC Holding (a subsidiary of V Cable formed to hold
substantially all of V Cable's assets) for $3.0 million.

Liquidit 1 Capital R

For financing purposes, the Company is structured as the Restricted
Group, consisting of Cablevision Systems Corporation and certain of
its subsidiaries and an unrestricted group of certain subsidiaries
which includes V Cable (including VC Holding), CNYC, Rainbow
Programming, CV Radio Associates ("WKNR") and Rainbow Advertising
Sales Corporation ("Rainbow Advertising®). The Restricted Group,

V Cable and CNYC are individually and separately financed. Equity
funding for CNYC will, however, be provided by the Restricted

Group. Rainbow Programming does not have external financing and its
cash requirements have been financed to date by the Restricted
Group, although one of the programming businesses in which Rainbow
Programming invests has separate financing. WKNR and Rainbow
Advertising do not have external firancing and have been financed to

date by the Restricted Group.

Based on the Company's preliminary assessment of the FCC rate
regulations discussed above, the Company expects that significant
rate reductions will be required in a number of its cable television
systems. The Company estimates that the implementation of its
revised rate structure, which will include, in certain systems,
adjustments to charges for basic and expanded basic service,
equipment and additional outlets as required under the rate
regulations, together with adjustments to charges for unregulated
services, would, if applied to the Company's results of operations
for the three month period ended June 30, 1993, have resulted in a
reduction of revenue and operating cash flow for such period of
approximately 5% and 10%, respectively. The Company is not able to
predict the extent of the effect the rate regulations will have on
its results of operations for future periods.

In connection with the implementation of its revised rate structure,
the Company intends to introduce a number of measures, including the
provision of alternate service offerings and repackaging of certain
services, in order to mitigate the negative impact described above
resulting from the revised rate structure. The Company is not able
to predict the extent of the effect such measures will have in
mitigating such impact. Additionally, because the FCC has not yet
issued rules establishing the specific methodologies to be used to
arrive at the acceptable cost of service rate structures, the
Company cannot predict whether it will utilize a cost of service

methodology to determine rates.

(20)



CABLEVISION SYSTEMS CORPORATION

The following table presents selected historical results of
operations and other financial information related to the captioned
groups or entities for the six months ended June 30, 1993. (Rainbow
Programming, Rainbow Advertising and WKNR are included in "Other
Unrestricted Subsidiaries", below.)

Other Cablevigion
Restricted Unrestricted Systems
—Sroup ¥ Cable _CNYC _ Subsidiaries Corporation
(Dollars in thousands)

Ket revenues $195,340 $ 68,440 § 45,828 $ 15,585 $325,193
‘Operating expenses: ’

Technical 67,034 25,481 22,248 2,862 117,625

Selling, general and . _

administrative 27,318 9,317 15,772 24,229 76,636
Depreciation and
amortization 42,855 40,100 ___ 8,557 —1,542 93,054

Operating profit

(loss) $.58.133 (1) $.(6.458) $__(749)(1) $013.048) $__37.878
Currently payable

interest expense $_62.350 $.24.205 §_3.361 $ 9 §__189.925
Total interest

expense $_63.805 $.46.738 $_23.701 $§____9 §_114.253
Senior debt $365.969 $815.578 $.81.143 $17 $1.262.797
Subordinated debt $822.706 $ = -§ = $ = $_822,706
Obligation to related

party = $.66,187 (2) $ = §$__66.187
Deficit investment in :

affiliate $276.840 $ = $ = $§_____= $_276.840
Capital expenditures § 34,099 4_8.592 $.39.559 £.2.289 & 82,896

(1) Includes management fees from CNYC of $1,606, payment of which is restricted

under the CNYC Credit Agreement.

(2) Obligation of NYC LP Corp., a wholly-owned Unrestricted Group subsidiary,
relating to the CNYC Acquisition, which obligation has been guaranteed by the

Company .

(21)



CABLEVISION SYSTEMS CORPORATION.

At June 30, 1993, the Company's consolidated debt was

$2,151.6 million (excluding the Company's deficit investment in A-R
Cable of $276.8 million), of which #$815.6 million represented

V Cable‘'s debt and $150.9 million represented CNYC's debt including
the $66.2 million obligation to a related party.

Restricted Group

In April 1993, the Company issued $150,000 of its 9-7/8% senior
subordinated debentures due 2023. Approximately $105.0 million of
the net proceeds of $145.9 million was used to repay borrowings
under the Credit Agreement (defined below). As a result of such
issuance the maximum amount available under the Credit Agreement was
reduced by $75.0 million.

The Company is party to a credit facility with a group of banks led
by Toronto-Dominion (Texas) as agent, (the "Credit Agreement”). The
maximum amount available to the Restricted Group under the Credit
Agreement is $715.0 million with a final maturity at December 31,
2000. The facility consists of a $300.0 million term loan, which
begins amortizing on a scheduled quarterly basis beginning December
31, 1993 with 48% being amortized by December 31, 1997 and a $415.0
million revolving loan with scheduled facility reductions starting
on December 31, 1993 resulting in a 44% reduction by December 31,
1997. On August 6, 1993, the Restricted Group had outstanding bank
borrowings of $300.0 million. An additional $21.8 million was
reserved under the Credit Agreement for letters of credit issued on
behalf of the Company. The Company had terminated its commercial
paper program effective March 31, 1993.

Unrestricted and undrawn funds available to the Restricted Group
under the Credit Agreement amounted to approximately $393.2 million
at August 6, 1993. The Credit Agreement contains certain financial
covenants that may limit the Restricted Group's ability to utilize
all of the undrawn funds available thereunder, including covenants
requiring the Restricted Group to maintain certain financial ratios
and restricting the permitted uses of borrowed funds.

The amount outstanding under a separate $60.0 million credit
agreement for the Company's New Jersey subsidiary ("CNJ"), which is
part of the Restricted Group, was $59.5 million as of August 6, )
1993. The Company and CNJ are jointly and severally liable for this
debt. On March 31, 1993, the CNJ revolving facility converted to an
amortizing term loan. The CNJ facility began amortizing on a
scheduled quarterly basis on June 30, 1993 with 47% being amortized
by December 31, 1997.

As of June 30, 1993 the Company had entered into interest exchange
(swap) agreements with several of its banks on a notional amount of
$300.0 million, on which its pays a fixed rate of interest and
receives a variable rate of interest for periods ranging from one to
four years. The average effective annual interest rate on all bank
debt outstanding at June 30, 1993 was approximately 9.9%.

(22)



CABLEVISION SYSTEMS CORPORATION

The cable systems located in New York State that are owned by the
Restricted Group and VC Holding are subject to agreements (the “"New
York Upgrade Agreements"”) with the New York State Commission on
Cable Television (the "New York Cable Commission"). The New York
Upgrade Agreement applicable to the Restricted Group requires the
substantial upgrade of its systems,- ultimately to a 77 channel
capacity by 1995-1996, subject to certain minor exceptions. As part
of this planned upgrade of the Restricted Group's New York systems,
the Company expects to use fiber optic cable extensively in its
trunk and distribution networks. As of December 31, 1992 the
Company has complied with the first phase of the New York Upgrade
Agreement, as amended under which it expanded all the New York Cable
systems to a 52 channel capacity. The Company believes that the
balance of the upgrade to 77 channels will cost up to an additional
$78.8 million which would be spent during the period 1993 to 1996.
Over the next few years, the Company anticipates further upgrading
certain of its New York systems beyond the level required by the New
York Upgrade Agreements along with upgrading certain other of its
Restrieted Group systems. The Company anticipates that the capital
costs of these additional upgrades may be substantial.

In July 1992, the Company acquired substantially all of the
remaining interests in CNYC. CNYC is separately financed by a $185
million bank credit agreement. Under an agreement with the City of
New York, the Company undertook to make aggregate equity
contributions in CNYC of $71.0 million or such lesser amount as the
CNYC banks deem necessary. Recourse by the City of New York with
respect to such obligation is limited to remedies available under
the CNYC franchises. As of July 1993, the Restricted Group had
advanced $48.3 million of equity to CNYC and had the ability to
invest the balance of the $71.0 million in CNYC. Under the CNYC
purchase agreement, the Restricted Group has guaranteed an annual
payment to Charles F. Dolan, the chairman and chief executive
officer of the Company of $5.6 million (the "Annual Payment" as
defined) and a $40.0 million minimum payment (the "Minimum Payment*®,
as defined). The Minimum Payment can be made in either cash or
stock at the Company's option. Under its Credit Agreement, the
Company is currently prohibited from paying in cash the Minimum
Payment and any amounts in respect of the Preferred Payment, as
defined in the CNYC purchase agreement, that may be due Mr. Dolan.

In July 1993, the Company entered into an agreement to purchase the
assets of North Coast Cable for a cash payment of approximately
$86.7 million and a $9.0 million promissory note secured by a letter
of credit (see Note 5 of Notes to Consolidated Financial
Statements). The Company anticipates that the net cash purchase
price will be provided by cash on hand and borrowings under the
Restricted Group's Credit Agreement. Consummation of the
transaction is subject to a number of conditions, including the
receipt of necessary regulatory approvals. There can be no
assurance that this transaction will be successfully consummated.

(23)



CABLEVISION SYSTEMS CORPORATION

The Company believes that, for the Restricted Group, internally
generated funds together with funds available under its existing
Credit Agreement will be sufficient for at least the next several
years, (i) to meet its debt service regquirements including its
amortization requirements under the Credit Agreement, (ii) to fund
its normal capital expenditures, as well as its required capital
expenditures under the New York Upgrade Agreement, and (iii) to fund
its anticipated investments, including its contemplated acquisition
of North Coast Cable, the $5.6 million annual payments to Charles
Dolan in connection with the CNYC Acquisition and the equity
requirements in connection with the build out of the CNYC cable
systems. The Company anticipates that, as a result of the
implementation of the FCC rate regulation described above, it will
be unable to comply with certain of the financial covenants
contained in the Credit Agreement during fiscal year 1994. Based
upon discussions the Company has had. with the agent for the lenders
under its Credit Agreement, the Company believes it will be able to
amend such financial covenants and remain in full compliance,
although there can be no assurance that it will be able to do so.

Further acquisitions and other investments by the Company, if any,
will be funded by undrawn borrowing capacity and by possible
increases in the amount available under the Credit Agreement,
additional borrowings from other sources, and/or possible future
sales of debt, equity or equity related securities.

The senior secured indebtedness incurred by A-R Cable and V Cable is
guaranteed by the Restricted Group, but recourse against the
Restricted Group is limited solely to the common stock of A-R Cable
and of V Cable pledged to A-R Cable's and V Cable's senior secured

lenders, respectively.

Under the terms of its Credit Agreement, the Company is permitted to
invest up to $11.0 million in A-R Cable and V Cable in the
aggregate. Under the terms of the agreement relating to Warburg
Pincus' investment in A-R Cable, the Company pledged the stock of
the subsidiary which owns all of the A-R Cable common stock and the
A-R Cable Series B Preferred Stock as collateral for the Company's
indemnification obligations under such agreement.

The terms of the instruments governing A-R Cable's and V Cable's
indebtedness prohibit transfer of funds (except for certain payments
related to corporate overhead allocations by A-R Cable and V Cable
and pursuant to an income tax allocation agreement with respect to
V Cable) from A-R Cable and V Cable to the Restricted Group and are
expected to prohibit such transfer of funds for the foreseeable
future. Payments to the Restricted Group in respect of its
investments in and advances to Cablevision of Chicago and
Cablevision of Boston are also presently prohibited by the terms of
those companies*' applicable debt instruments and are expected to be
prohibited for the foreseeable future. The Restricted Group does

(24)



CABLEVISION SYSTEMS CORPORATION

not expect that such limitations on transfer of funds or payments
will have an adverse effect on the ability of the Company to meet

its obligations.

¥ Cable .

The new long-term credit facilities extended by General Electric
Capital Corporation ("GECC") to V Cable and VC Holding in connectzon
with the V Cable Reorganization refinanced all of V Cable's
pre-existing debt on December 31, 1992. Under the credit agreement
between V Cable and GECC (the "V Cable Credit Agreement )., GECC has
provided a term loan (the "V Cable Term Loan") in the amount of
$21.1 million, as of June 30, 1993, which loan accretes interest at
a rate of 10.62% compounded semi-annually until December 31, 1997
(the reset date) and is payable in full on December 31, 2001. 1In
addition, GECC has extended to VC Holding a $505.0 million, as of
June 30, 1993, term loan (the "Series A Term Loan"), a $25 million
revolving line of credit (the "Revolving Line") and a $210.2
million, as of June 30, 1993, term loan (the "Series B Term Loan")
all three of which comprise the VC Holding Credit Agreement. The
Series A Term Loan and any amounts drawn under the Revolving Line
pay current cash interest and mature on December 31, 2001. The
Series B Term Loan does not pay cash interest but rather accretes
interest at a rate of 10.62% compounded semi-annually until
December 31, 1997 (the reset date) and is payable in full on
December 31, 2001. On August 6, 1993 VC Holding had no outstanding
borrowings under the Revolving Line but did have letters of credit
issued approximating $2.5 million. Accordingly, unrestricted and
undrawn funds under the VC Holding Revolving Line amounted to
approximately $22.5 million on August 6, 1993.

The VC Holding Credit Agreement also prevides for the assumption by
VC Holding of certain loans of U.S. Cable, the present value of
which amounted to $74.2 million at June 30, 1993.

The outstanding principal amount of the V Cable Term Loan is payable
in full, with accreted interest, at maturity on December 31, 2001l.
VC Holding is obligated to make principal payments on a portion of
the Series A Term Loan beginning on June 30, 1997 totalling $18
million, $20 million, $30 million, $40 million and $56 million for
the years ending December 31, 1997, 1998, 1999, 2000 and 2001,
respectively. The remaining balance of the Series A Term Loan, as
well as any amounts borrowed under the VC Holding Revolving Line, is
due December 31, 2001. 1In addition, VC Holding and V Cable are
required to apply all consolidated available cash flow (as defined),
as well as the net proceeds of any disposition of assets, to the
reduction of the VC Holding Term Loans and the V Cable Term Loan.

The New York Upgrade Agreement applicable to V Cable requires the

substantial upgrade of its systems in New York State, ultimately to
a 77 channel capacity in 1995. 1In 1992 V Cable completed the first

(25)
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Exhibit 3

8 a of ke inanc covenants of existin b
Credit agreement with Toronto Dominion, as Agent
Section 9.25

0 i t ere

Period  Ratio (must be at least)

1992 1.30 to 1

1993 1.35 to 1

1994 1.40 to 1

1995 1.50 to 1

1996 1.75 and 2.00 to 1

Operating cash flow must never be less than an amount
equal to 85% of Operating Cash Flow for the prior
quarter.

Operating Cash Flow to Total Debt Expense

Period

1992 1.30 to 1

1993 1.35 to 1 and 1.20 to 1 and 1.15 to 1
1994 1.20 to 1

Cash Flow Ratio (must not exceed)
Period  Ratio (must be at least)

1992 6.50 to 1
1993 6.50 to 1 and 6.25 to 1
1994 5.90 to 1 and 5.50 to 1
1995 - 5,25 to 1 and 5.00 to 1
after 4.50 to 1

Section 6.3

Leverage Ratio (must be below)

Period  Ratio

1992 8.3 to 1 and 8.2 to 1 and 8.0 to 1
1993 8.0 to 1 and 7.7 to 1

1994 7.7 to 1 and 7.2 to 1

1995 7.2 to 1 and 6.6 to 1

1996 6.6 to 1 and 6.0 to 1
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CABLEVISION SYSTEMS CORPORATION

CONFTORMED WORKING COPY
of

THIRD
AMENDED AND RESTATED

CREDIT AGREEMENT
Dated as of June 24, 1992

TORONTO DOMINION (TEXAS), INC.
as Agent
BANK OF MONTREAL, Chicago Branch

THE BANK OF NEW YORK
THE BANK OF NOVA SCOTIA

THE CANADIAN IMPERIAL BANK OF COMMERCE
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Interest Period and in an amount comparable to the
principal amount of the CD Loans made by the
respective Reference Banks to which such Interest
Period relates, such rates to be notified by the
Reference Banks to the Agent.

If any Reference Bank is not participating in any Fixed
Rate Loans (pursuant to Section 5.04 hereof or for any
other reason), the Fixed Base Rate for such Loans for the
Interest Period shall be determined by reference to the
amount of the Loan which such Reference Bank would have
made had it been participating in such Loans.

*Fixed Rate" shall mean, for any Fixed Rate Loans
for any Interest Period therefor, a rate per annum (rounded
upwards, if necessary, to the nearest 1/100 of 1%)
determined by the Agent to be egqual to the sum of (a) the
Fixed Base Rate for such Loans for the Interest Period for
such Loans divided by 1 mipus the Reserve Requirement for
such Loans for such Interest Period plus (b) if such Loans
are CD Loans, the Assessment Rate for such Interest Period.

*Fixed Rate Loans" shall mean CD Loans and
Eurodollar Loans. .

*Franchise" shall mean a franchise, license or
other authorization or right to comstruct, own, operate,
promote and/or otherwise exploit any cable television
system granted by the Federal Communications Commission (or
any successor agency of the Federal government) or any
state, county, city, town, village or other local
governmental authority. )

*Franchigse Holding Companies® shall mean the
Persons set forth on Schedule 1.01(1i) hereto and each
other corporation which holds a PFranchise as nominee of the
Company or a Restricted Subsidiary. '

*Funding Costs® for any Bank shall mean, with
respect to any Loan, an amount equal to the excess, if any,
of (i) the amount of interest which would have accrued on
the principal amount paid, prepaid or converted or not
borrowed for the period from the date of such payment,
prepayment or conversion or failure to borrow to the last.
day of the Interest Period for such Loan (or, in the case
of a failure to borrow, the Interest Period for such Loan
which would have commenced on the date of such failure to
borrow) had such principal amount borme interest at the
Funding Rate over (ii) in the case of a CD Loan, the
interest component (as reasonably determined by such Bank)
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at which such Bank would have bid in the United States
certificate of deposit market for Dollar deposits of
leading banks in amounts comparable to such principal
amount and with maturities as comparable as possible to
such period (as reasonably determined by such Bank) and, in
the case of a Burodollar Loan, the interest component of
the amount such Bank would have bid in the London interbank
market for Dollar deposits of leading banks in amounts
comparable -to. such principal amount and with maturities
comparable to such period (as reasonably determined by such

Bank) .

*Funding Rate" shall mean, for each Bank, in the
case of Fixed Rate Loans, the Fixed Rate applicable to such
L.oan.

*Guarantee® shall have the meaning given to such
term in Section 9.12 hereof.

*Guarantors” shall mean the Persons set forth on

Schedule 1.01(iii) hereto and each New Restricted
Subsidiary.

*Indebtedness” shall mean, as to any Person,
Capital Lease Obligations of such Person and other
indebtedness of such Person for borrowed money (whether by
loan or the issuance and sale of debt securities) or for
the deferred purchase or acquisition price of property or
services (and including, without limitation, obligations of
such Person for property taxes and judgments and other
awards giving rise to Permitted Liens described in clauses
(ii) and (iii) of the definition of "Permitted Liens" in
this Section 1.01) other than accounts payable (other than
for borrowed money) incurred in the ordinary course of
business of such Person; without limiting the generality of
the foregoing, such term shall include (a) when applied to
the Company, the Warrant Note and all obligations of the
Company under Interest Swap Agreements and (b) when applied
to the Company or any other Person, all Indebtedness of
others Guaranteed by such Person.

“Interest Period" shall mean:

(a) With respect to any Burodollar Loans, the
period commencing on the date such Loans are made and
ending on the same day in the first, second, third,
sixth or, subject to availability from each Bank,
twelfth calendar month thereafter, as the Company may
select as provided in Section 2.02 hereof;
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*Majority Banks" shall mean at any time, Banks

having Commitments aggregating at least 60% of the amount
of the Total Commitment; provided that such percentage
shall be 51% for purposes of such term as used in Section
.02 hereof, and provided further that such percentage
ghall be 75% for purposes of such term as used in Section

9.11(iii) hereof.

. . ! * ghall mean "margin stock" as
defined in Regulations G and U of the Board of Governors of
the Federal Reserve System.

" -* ghall mean, a

Matexrially Adverse Effect
materially adverse effect upon (i) the business, assets,
financial conditions or results of operations of the
Company and the Restricted Subsidiaries taken as a whole on
a consolidated basis in accordance with generally accepted
accounting principles, or (ii) the ability of the Company
and the Restricted Subsidiaries taken as a whole to perform

their Obligations hereunder.

"Multiesplover Plan” shall mean a Plan that is a
multiemployer plan as defined in Section 4001(a) (3) of
ERISA.

"Net _Cash Proceeds® shall mean proceeds received
by the Company or any of the Restricted Subsidiaries in
cash from the sale or other disposition of property of the
Company or any of the Restricted Subsidiaries or from the
issuvance or sale of Indebtedness or common stock of the
Company or any of the Restricted Subsidiaries, in each case
after deduction of the costs of, and any income, franchise,
transfer or other tax liability arising from, such sale,
disposition or issuance. If any amount payable to the
Company or any such Restricted Subsidiary in respect of any
such sale, disposition or issuance shall be or become
evidenced by any promissory note or other negotiable or
non-negotiable instrument, such note or instrument shall,
within ten days of the receipt thereof by the Company or
such Restricted 8Subsidiary, be delivered and duly endorsed
in a manner satisfactory to, and held pending payment
thereon by, the Agent. The cash proceeds received on any
such note or instrument shall constitute Net Cash Proceeds.

*Nev Restricted Subsidiary" shall mean any New
Subsidiary not designated as an Unrestricted Subsidiary.

*New Subsidiarv" shall mean any Person which
becomes a Subsidiary of the Company after the Effective
Date. .
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"New Unregtricted Subsidiary® shall mean any New

Subsidiary designated as an Unrestricted Subsidiary.

*Noteg" shall mean the promissory notes provided
for by Section 2.06 hereof.

" * ghall mean the amounts

payable to Dolan (or his successor) pursuant to the
partnership agreement of Cablevision NYC MLP.

'thiga;igna' shall mean, collectively, the
obligations of the Company hereunder in respect of the
principal of and interest on the Loans and of Bank Letters
of Credit, the Reimbursement Obligations, and all
obligations in respect of fees and other amounts payable by

the Company hereunder.

"Operating Cash Flow® shall mean, for any period,
the following for the Company and the Restricted
Subsidiaries for such period, determined on a consolidated
basis in accordance with generally accepted accounting
principles (except for the amortization of deferred
installation income which shall be excluded from the
calculation of Operating Cash Flow for all purposes of this
Agreement): (i) aggregate operating revenues mipus (ii)
aggregate operating expenses (including technical,
programming, sales, selling, general administrative
expenses and salaries and other compensation, in each case
net of amounts allocated to Affiliates, paid to any general
partner, director, officer or employee of the Company or
any Restricted Subsidiary, but excluding interest,
depreciation and amortization and non-cash compensation in
respect of the Company’s employee incentive stock programs
(not to exceed in the aggregate for any calendar year 4% of
the Operating Cash Flow for the previous calendar year)
and, to the extent otherwise included in operating
expenses, any losses resulting from a writeoff or writedown
of Investments by the Company or any Restricted Subsidiary
in Affiliates). For purposes of determining Operating Cash
Flow, there shall be excluded (i) all management fees paid
to the Company or any Restricted Subsidiary during such
period by any Unrestricted Subsidiary other than any such
fees paid in cash to the extent not in excess of 3% of
Operating Cash Flow as determined without including any
such fees and (ii) CNJ Operating Cash Flow for such period.

rparticipation Agreement" shall have the meaning
given to such term in Section 12.06(c) hereof.
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D. Financial Covenants:
Section 9.25 OQOperating Cash Flow i

(a) QOperating Cash Flow to Total Interest
The Company and the Restricted Subsidiaries will

Expense
cause, for each Quarter, the ratio of Operating Cash Flow

for the period of two Quarters ending with such Quarter to
Total Interest Expense for such period to be at least the
following respective amounts at any time during the
following respective periods:

Period Ratio
from and including the Effective

Date to and including the

Quarter ended September 30,
1992 1.30 to 1

from and including the Quarter
ended December 31, 1992 to and
including the Quarter ended
September 30, 1993 . 1.35 to 1

from and including the Quarter
ended December 31, 1993 to and
including the Quarter ended
March 31, 1994 1.40 to 1

from and including the Quarter
ended June 30, 1994 to and
including the Quarter ended
' September 30, 1995 . 1.50 to 1

from and including the Quarter .
ended December 31, 1995 to and
including the Quarter ended

March 31, 1996 . 1.75 to 1
on and after the Quarter ended
June 30, 1996 2.00 to 1

(b) Ouarterly Opsrating Cash Flow. (i) The

Company and the Restricted Subsidiaries will not permit
Operating Cash Flow for the second, third or fourth
Quarters of each fiscal year (commencing with the Quarter
ended June 30, 1990) to be less than an amount equal to 85%
Of Operating Cash Flow for the immediately preceding

er and (ii) the Company and the Restricted
gnbaidiaries will not permit Operating Cash Flow for the

irst Quarter of each fiscal year commencing with the
€r ended March 31, 1990 to be less than 85% of
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P
Operating Cash Flow for the first Quarter of the preceding
fiscal year. )

(c) Z ,- apghn rlow 0 oca . 3C] RsSe .
The Company and the Restricted Subsidiaries will cause, for
each Quarter, the ratio of Operating Cash Flow for the
period of two Quarters ending with such Quarter to Total
Debt Expense for such period to be at least the following
respective amounts at any time during the following .

respective periods:

s
4

0

Period Ratio

from and including the Effective
Date to and including the

Quarter ended September 30,
1992 ) 1.30 to 1

from and including the Quarter
ended December 31, 1992 to and
including the Quarter ended

March 31, 1993 1.35 to 1
for the Quarter ended June 30, ' '
1993 1.20 to 1

from and including the Quarter
ended September 30, 1993 to
and including the Quarter

ended December 31, 1993 1.15 to 1
on and after the Quarter ended
March 31, 1994 : 1.20 to 1

Section 9.26 Cash Flow Ratio. The Company and
the Restricted Subsidiaries will not permit the Cash Flow
Ratio to exceed the following respective amounts at any
time during the following respective periods:

Period _ Ratio
from and including the Effective
Date to and including 9

June 30, 1993 6.50 to 1

from and including July 1,
1993 to and including .
December 31, 1993 6.25 to 1
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Period Ratio
from and including January 1,

1994 to and including
June 30, 1994

from and including July 1,
1994 to and including
December 31, 1994 5.50 to

from and including January 1,
1995 to and including
June 30, 1995 5.25 to 1

from and including July 1,
1995 to and including
December 31, 1995 : 5.00 to 1

on and after January 1, 1996 4.50 to 1

E. Additional Covenants:

Section 9.27 Certain Subasidiaries. The Company,
Cablevision Area 9 Corporation and Cablevision Fairfield
Corporation will cause each of CNJ, Cablevision Programming
of Southern Connecticut Limited Partnership, a Connecticut
limited partnership, Cablevision of Connecticut Limited
Partnership, a Connecticut limited partnership and
Cablevigion Systems of Southern Connecticut Limited
Partnership, a Connecticut limited partnership, to comply
with each covenant hereunder applicable to it.

5.90 to 1

Section 9.28 pPermitted Restricted Subsidiary
Irxansactions. In the event of any Permitted Restricted
Subsidiary Transaction (a) by CNJ to any other Restricted
Subsidiary, the Company shall cause such Restricted
Subsidiary to, and such Restricted Subsidiary shall, no
later than two Business Days prior to such event, undertake
(by documentation satisfactory to the Majority Banks) all
of the obligations of the Company and CNJ under the CNJ
Agreement, whereupon such Restricted Subsidiary shall be
obligated to pay all amounts thereunder in accordance with
the terms thereof or (b) by any Securing Party to any
Restricted Subsidiary that is not a Securing Party, the
Company shall cause such Restricted Subsidiary to, and such
Restricted Subsidiary shall, no later than two Business
Days prior to such event, (i) undertake (by documentation
satisfactory to the Majority Banks) all of the cobligations
of a Securing Party under the Security Agreement and to
Create on its revenues and assets all of the Liens to be
created by a "Securing Party" under the Security Agreement
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